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DECLARATION FOR UTILITY PATENT APPLICATION 

As a below named inventor, I hereby declare that: 

My residence, post office address and citizenship are as stated below next to my name. 

I believe I am the original, first and sole inventor (if only one name is listed below) or an original, 
first and joint inventor (if more than one name is listed below) of the subject matter that is claimed 
and for which a patent is sought on the invention entitled 

TOKENLESS ELECTRONIC TRANSACTION SYSTEM 

rX1 The specification of which is attached hereto. 

D The specification of which was filed on as part of application no. . 

I hereby state that I have reviewed and understand the contents of the above-identified specification,, 
including the claims, as amended by any amendment referred to above. I acknowledge the duty to 
disclose information that is material to the patentability of the invention as claimed in this 
application in accordance with Title 37, Code of Federal Regulations, Section 1.56. 

I hereby claim foreign priority benefits under Title 35, United States Code, §119 of 
any foreign application(s) for patent or inventor's certificate listed below and have . 
also identified below any foreign application for patent or inventor's certificate having 
a filing date before that of the application on which priority is claimed: 



Application Sen No. 


Country 


Day/MonthA'ear Filed 









I hereby claim the benefit under Title 35, United States Code, §120 of any United 
States application(s) listed below and, insofar as the subject matter of each of the 
claims of this application is not disclosed in the prior United States application in the 
manner provided by the first paragraph of Title 35, United States Code, §112, I 
acknowledge the duty to disclose material information as defined in Title 37, Code of 
Federal Regulations, §1.56 that occurred between the filing date of the prior 
application and the national or PCT international filing date of this applicadon: 



Application Ser. No 


Filing Date 


Status 


08/705.399 


August 26, 1996 


Allowed 


08/442,895 


May 17, 1995 


Letters Patent 


08/345.523 


November 28. 1994 


Letters Patent 



I hereby declare that all statements made herein of my own knowledge are true and that all 
statements made on information and belief are believed to be true; and further that diese statements 
were made with the knowledge that willful false statements and the like so made are punishable by 
. fme or imprisonment or both, under Section 1001 of Tide 18 of the United States Code and that such 
willful false statements may jeopardize the validity of the application or any patent issued thereon. 

Full name of sole or first inventor: Ned Hoffman 



Inventor's signature: 





Residence: Berkeley . California 



Citizenship: United States 



Post Office Address: 977 Daniel Street, Sebastopol, California 95742 



Full name of second inventor: David Ferrin Pare Jr. 



Inventor's signature: 





Residence: Berkeley , California 



Citizenship: United States 



Post Office Address: 1430 Josephine Street, Apt. R7, Berkeley. California 94703 



Full name of third inventor: Jonathan Alexander Lee 



Date: 10^9^ 



Inventor's signature: 




Residence: Berkeley . California 



Citizenship: United States 



Post Office Address: 6116 Telegraph Avenue, Oakland, California 94609 



PATENT APPLICATION 
Attorney's Do. No. 8514-17 (ST-All) 

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

In re application: 

NED HOFFMAN; DAVID FERRIN PARE, JR, and 
JONATHAN ALEXANDER LEE 

09/183,215 

October 30, 1998 

TOKENLESS ELECTRONIC TRANSACTION SYSTEM 

Assistant Commissioner for Patents 
Washington, D.C. 20231 



POWER OF ATTORNEY BY ASSIGNEE OF ENTIRE INTEREST 
AND- REVOCATION OF PWPR PO^ 

I, Philip D. Lapsley, Vice President, Engineering, of SMARTTOUCH, INC., a Delaware 
corporation, (assignee), having a place of business at 727 Allston Way, Berkeley, CaUfomia 
94710, assignee of the entire right, title and interest of the above -described application by 
assignment from the inventors Ned Hoffinan, David Ferrin Pare, Jr. and Jonathan Alexander Lee 
dated October 30, 1998 (copy enclosed), represent that I am empowered to sign on behalf of 
assignee. 

As assignee of record of the entire interest of the above-identified application, all powers 
of attorney previously given are hereby revoked and the following attorneys and/or patent agents 
are hereby appointed to prosecute and transact all business in the Patent and Trademark Office 
connected therewith: 



Serial No. 

Filed: 

For: 



1 



Cstomer No. 20575 

Attorney Name 



Registration No. 



Jerome S. Marger 


26,480 


Alexander C. Johnson, Jr. 


29,396 


Alan T. McCo Horn 


28,881 


James G. Stewart 


32,496 


Glenn C. Brown 


34,555 


Stephen S. Ford 


35,139 


Julie L. Reed 


35,349 


Gregory T. Kavounas , 


37,862 


Scott A. Schaffer 


.-38,610 


Joseph S. Makuch 


39,286 


James E. Harris 


40,013 


Graciela G. Cowger 


42,444 


Ariel Rogson 


43,054 


Craig R. Rogers 


43,888 



Direct all telephone calls to Alexander C. Johnson, Jr. at (503) 222-3613 and send all 

correspondence to: 

Marger Johnson & McCoUom, P.C. 
1030 S.W. Morrison Street 
Portland, Oregon 97205 

SMARTTOUCH, INC., . 

a Delaware corporation, 

now known as VERISTAR CORPORATION 




Philip T^. Laps ley 
Vice President, Engineering 



Dated: /^D\/ 



2 



Attorney Docket No. ST-AU 



ASSIGNMENT 

WHEREAS, We, Ned Hoffman, David Ferrin Pare, Jr. and Jonathan Alexandec-Lee. hereinafter referred to 
as "ASSIGNOR", have invented certain new and useful improvements as descnft e^^cfiS ffiiHlC^^ 
below-identified application for United States Letters Patent: r^J^^'Q^ME/S/T 

OONOTHECORO 

Title of Invention: TOKENLESS ELECTRONIC TRANSACTION SYSTEM 

Filing Date: Serial No.: 



WHEREAS, SMARTTOUCH. Inc., 46 Shattuck Square, Suite 12, Berkeley. California 94704. a 
corporation oF the State of California , hereinafter referred to as "ASSIGNEE", is desirous of acquiring the. 
entire right, title and interest in the said invention and application and in any Letters Patent which may be 
granted on the same; 

NOW, THEREFORE, TO ALL WHOM IT MAY CONCERN: Be it known that, for and in consideration 
of the sum of One Dollar ($ 1 .00) lawful money paid to Assignor by Assignee, receipt of which is hereby 
acknowledged, Assignor have sold, assigned and transferred, and by these presents does sell, assign and 
transfer unto said Assignee, and Assignee's succeSfQPclncQ&sQfiilGiN^t, title and interest in and to the 
said invention, said application for United States LettA:SSiiSfti?A&Miry Letters Patent which may 
hereafter be granted on the same in the United StatSQiBIQFcRSGQRtPoughout the world including any 
divisions, renewals, continuations in whole or in part, substitutions, conversions, reissues, prolongations or 
extensions thereof, the said interest to be held and enjoyed by said Assignee as fully and exclusively as it 
would have been held and enjoyed by said Assignor had this assignment and transfer not been made, to the 
full end and term of any Letters Patent. 

Assignor further agrees that he will, without charge to said Assignee, but at Assignee's expense, cooperate 
with Assignee in the prosecution of said application and/or applications, execute, verify, acknowledge and 
deliver all such further papers, including applications for Letters Patent and for the reissue thereof, and 
instruments of assignment and transfer thereof, and will perform such other acts as Assignee lawfully may 
request, to obtain or maintain Letters Patent for said invention and improvement in any and all countries, 
and to vest title thereto in said Assignee, or Assignee's successors and assigns. 

IN TESTIMONY WHEREOF. Assignor hasji|wp^®FsQiy^ti^^ to this assignment on the date '^'^'^ 
indicated below. ^ ^SSlGN^^rton 

Date: 1^/30)^^ °" " 

STATE of : CALIFORNL\ ) 
COUNTY of: ALAMEDA ) 

On this ^ day of in the year of before me, the undersigned notary 

public, personally appeared the above-named assignor, known ifl^<^s](j^proved to me on the basis of 
satisfactory evidence) to be the persons whose na.ij ' ' ' ' * " ' " 

acknowledged that they executed the same. 




ssignor, known ifl^<^sij^proved to me on the basis 
naraQ§>arC^^i&fi^ the within instrument, and 



Notary Public 



SEAL 



IN TESTIIVIONY WHEREOF. Assignor has hereunto signed his name to this assignment on 
the dates indicated below. 



Date: 



to 



1^0 l^^ 




David Ferrin Pare, Jr 



STATE OF CALIFORNIA ) 
COUNTY OF ALAMEDA ) 



On this day of _ 



in the year of , before m^Q^ undersigned notary 



public, personally appeared the above-named assignor, icnown to me (or p^r^^6i$t^^Q6^^^he basis of 
satisfactory evidence) to be the persons whose names are subscribed to the wi^l^^^^l^l^^^^lg^ 
ac]cnow[edged that they executed the same. ^^^^^^^S^ 



Notary Public 



SEAL 



IN TESTIMONY WHEREOF, Assignor has hereunto signed his name to this assignment on 
the dates indicated below. 




Ned Hoffman 

STATE 0F_CA1JF0EMA_) . 

COUNTY OF ALAMEDA ) ^Opy 

On this day of , in the year of before me, the undersignec/^ary 

public, personally appeared the above-named assignor, known to me (or proved to me on the basis of 
satisfactory evidence) to be the persons whose names are subscribed to the within instrument, and 
acknowledged that they executed the same. . 



Notary Public 



SEAL '"^Opy 



JUNE 04, • 2001 

MARGER JOHNSON & MCCOLLOM , P . C . 

ALEXANDER C, JOHNSON/ JR, 
,103 0 S-W. MORRISON STREET 
PORTLAND, OREGON 972 05 



PTAS 



UrjITEO STATE'S DEPARTMEMT OF COMMERCE 
Patent and Trademark Office 

ASSSTAMT SECRETARY AND COMMISSIONER 
OF PATENTS ANO TRADEMARKS 
Washington. 0.0. 20231 



*1Q1670146A* 



UNITED STATES . PATENT AND TRADEMARK OFFICE 
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT - 

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF / 
THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS 
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER 
REFERENCED EiELOW. 

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE. 
INFORMATION CONTAINED' ON THIS RECORDATION NOTICE REFLECTS THE DATA 
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD 
find' ANY ERRORS OR HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY 
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 7 03-308-9723. " 
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE, 
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4 , 1213 JEFFERSON DAVIS HWY, 
SUITE 320,. WASHINGTON, D.C.. 20231. 



REEL/FRAME: 011623/037 8 
NUMBER OF PAGES: 5 



RECORDATION - DATE : 03/05/2 001 
BRIEF: ASSIGNMENT OF ASSIGNOR'S INTEREST (SEE DOCUMENT FOR DETAILS). 

DOC DATE: 10/30/1998 



ASSIGNOR: 

HOFFMAN,- NED 



ASSIGNOR: 

PARE , JR . , . DAVID FERRIN 

ASSIGNOR: 

LEE, JONATHAN ALEXANDER 

ASSIGNEE: ^ 

SMARTTOUCH; inc. ,. A DELAWARE 

CORPORATION 
727 ALLSTON WAY 
BERKELEY, CALIFORNIA 94710 

SERIAL NUMBER: 09183215 
PATENT NUMBER: 



DOC DATE: 10/30/1998 
DOC DATE: 10/30/1998 



FILING DATE: 10/30/1998 
ISSUE DATE: 
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RHONDA NICOL. SUPERVISOR 
ASSIGNMENT DIVISION 
OFFICE OF PUBLIC RECORDS 




03-30-2001 



IN THE UNIT] 



PATENT APPLICATION 
Attorney's Do. No. 8514-17 (ST-All) 



101670146 



. OFFICE 



In re application: 



NED HOFFMAN; DAVID FERRIN PARE, JR. and . 
JONATHAN ALEXANDER LEE 

Serial No. - 09/183,215 

Filed: October 30, 1998 . 

For: TOKENLESS ELECTRONIC TRANSACTION SYSTEM 

Box Assignment 

Commissioner of Patents and Trademarks . 
Washington, D.C. 2023 1 



1 HEREBY CERTIFY THAT THIS COR- 
RESPONOENCE IS BEING DEPOSITED 
WITH THE UNITED STATES POSTAL 
SERVICE AS FIRST CLASS MAIL IN AN 
ENVELOPE ADDRESSED TO". 
^COMMISSIONER OF PATENTS AND - 
>pl0EMAflKS. WASHINGTON O.C. 
20231 

□ ASSISTANT COMMISSIONER FOR 
PATENTS. WASHINGTON D.C. 20231 

□ ASSISTANT COMMISSIONER FOR 
TRADEMARKS. 2900 CRYSTAL DRIVE. 
ARLINGTON VA 22202-3513 




2. 



4. 
5. 



6. 
7. 
8. 

9. 



Please record the attached original document or copy thereof and return the recorded instrument to the undersigHed. 



Name of party(ies) conveying an interest: (1) NED HOFFMAN, 977 Daniel Street, Sebastopol, California 95472; 

(2) DAVTD FERRIN PARE, JR„ 1430 Josephine Street. Apt. R7, Berkeley, California 94703; ' 

(3) JONATHAN ALEMNDER LEE, 6 n6 Telegraph Avenue, Oakland, Califoniia 9460 

Name and address of party(ies) receiving an interest: SMARTTOUCH, INC., a Delaware corporation, 
727 Allston Way, Berkeley, California 94710 

Description of the interest conveyed: Assignment 

Date of execution of attached document: (1) October 30, 1998; (2) October 30, 1998; (3) October 30, 1998 
Application number: 09/183,215 Additional sheet attached? No 

Name and address of party to whom correspondence concerning document should be mailed: 

Alexander C. Johnson, Jr. - ■ ■ . 

MARGER JOHNSON & McCOLLOM, P.C. 
1030 S.W.Morrison Street 
Portland, Oregon 97205 
Telephone: (503) 222-3613 

Number of applications and patents involved: 1 

The attached New Application Transmittal sheet shows PTC receipt for $40 paid 11/6/98 to record this assignment. 
Any deficiency or overpayment should be charged or credited to deposit account number 13- 1 703. 

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a thie copy of the 
original document. 



Customer No. 20575 



Dated: /3 



Respectfully submitted, 
MARGER/TOiWsQi 
By^ 



.P.C. 



Alexander C. Johnson, Jr. 
Registration No/29,396 

MARGER JOHNSON & McCOLLOM, P.C. 
1030 S.W. Morrison Street 

Portland, Oregon 97205 

Telephone: (503) 222-3613 Total number of pages comprising cover sheet and attached assignment: 4 
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ASSIGNMENT - 

WHEREAS. We, Ned Hoffman, David Ferrin Pare, Jr and Jonathan Alexander Lee, hereinafter referred to 
as "ASSIGNOR", have invented certain new and useful improvements as described and set forth in the 
below-identified application for United States Letters Patent: 

Title of Invention: TOKENLESS ELECTRONIC TRANSACTION SYSTEM 

Filing Date: Serial No.: _. 

WHEREAS, SMARTTOUCH. Inc., 46 Shattuck Square, Suite 12, Berkelev. California 94704. a 
corporation of the State of California , hereinafter referred to as "ASSIGNEE", is desirous of acquiring the 
entire right, title and interest in the said invention and application and in any Letters Patent which may be 
granted on the same; 

NOW, THEREFORE, TO ALL WHOM IT MAY CONCERN: Be it knowT\ that, for and in consideration 
of the sum of One Dollar ($1.00) lawful money paid to Assignor by Assignee, receipt of which is hereby 
acknowledged, Assignor have sold, assigned and transferred, and by these presents does sell, assign and 
transfer unto said Assignee, and Assignee's successors and assigns, all right, title and interest in and to the 
said invention, said application for United States Letters Patent, and any Letters Patent which may 
hereafter be granted on the same in the United States and all countries throughout the world including any 
divisions, renewals, continuations in whole or in part, substitutions, conversions, reissues, prolongations or 
extensions thereof, the said interest to be held and enjoyed by said Assignee as fully and exclusively as it 
would have been held and enjoyed by said Assignor had this assignment and transfer not been made, to the 
full end and term of any Letters Patent. 

Assignor further agrees that he will, without charge to said Assignee, but at Assignee's expense, cooperate 
with Assignee in the prosecution of said application and/or applications, execute, verify, acknowledge and 
deliver all such further papers, including applications for Letters Patent and for the reissue thereof, and 
instruments of assignment and trarisfer thereof, and will perform such other acts as Assignee lawfully may 
request, to obtain or maintain Letters Patent for said invention and improvement in any and all countries, 
and to vest title thereto in said Assignee, or Assignee's successors and assigns. 

IN TESTIMONY WHEREOF, Assignor has hereunto signed his name to this assignment on the date 
indicated below; ' ~ . 

Date: J.^iioJ_lS___ - _ 

J 

STATE of : CALIFORNIA ) . ' ' ' 

COUNTY of: ALAMEDA ^ 

On this day of . in the year of , before me, the undersigned notary 

public, personally appeared the above-nan^ed assignor, known to n\e (or proved to me on the basis of 
satisfactory evidence) to be the persons whose names are subscribed to the within instrument, and 
acknowledged that they executed the same. 




Notary Public 



SEAL 



IN TESTIMONY WHEREOF, Assignor has hereunto signed his name to this assignment c 
the dates indicated below. 



Date: • i^l'>0 1 










David Ferrii 


\ Pare, Jr. 



STATE OF CALIFORNIA ■ ^ 
COUNTY OF ALAMEDA ) 



On this day of _ 



in the year of , before me, the undersigned notary 



public, personally appeared the above-named assignor, known to me (or proved to me on the basis of 
sadsfactory evidence) to be the persons whose names are subscribed to the within instrument, and 
acknowledged that they executed the same. 



Notary Public 



SEAL 



IN 'T'ESTDvIONY WHEREOF, Assignor has hereunto signed his name to this assignment on 
the dates indicated below. 

Date: (^j^^^'fi 

Ned Hoffman 

STATE OF CALIFORNIA ) 
COUNTY OF ALAMEDA ^ 

Oil this day of, , in the year of ■ , before me, the undersigned notary 

public, personally appeared the above:-named assignor, known to me (or proved to me on the basis of 
satisfactory evidence) to be the persons whose names are subscribed to the within instrument, and 
acknowledged that they executed the same. 




SEAL 



Notary Public 



SEPTEMBER 28, 2 001 

MARGER JOHNSON & MCCOLLOM. 
ALEXANDER C. JOHNSON, JR. 
103 0 SW MORRISON STREET 
PORTLAND, OREGON 97205 



PTAS 



PC 



UNITEP STATES DEPARTMENT OF COMMERCE 
Patent and Trademark Office 

ASSlSTAJsn- SECRETARY AND COMMISSIONER 
OF PATENTS AND TRADEMARKS 
Washington. D.C. 20231 



*101793119A* 



UNITED STATES PATENT AND TRADEMARK OFFICE 
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT ■ 

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF . " 
THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS 
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER 
REFERENCED BELOW . " 

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE 
INFORMATION CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA 
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD 
FIND ANY ERRORS OR HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY 
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 703-308-9723, 
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE, 
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4 , 1213 JEFFERSON DAVIS HWY, 
SUITE 320, WASHINGTON, D.C. 20231. 



RECORDATION DATE: 07/24/2001 



REEL/FRAME: 012010/0454. 
. NUMBER OF ' PAGES : 22 . 



BRIEF: . CHANGE OF NAME (SEE DOCUMENT FOR DETAILS) , 



ASSIGNOR: 

SMARTTOUCH , INC . 



DOC DATE: 07/10/2 000 



ASSIGNEE: 

VERISTAR CORPORATION. 

155 GRAND AVENUE , ' 

SUITE 1050 

OAKLAND, CALIFORNIA 94612 



SERIAL NUMBER: 
PATENT NUMBER: 



08442895 
5613012 



SERIAL NUMBER: 08345523 

PATENT "NUMBER: 5615277 . 

SERIAL NUMBER: 08739313 

PATENT NUMBER: 57 3743 9 



FILING DATE: 05/17/1995 
ISSUE DATE: 03/18/1997 

FILING DATE: ■ 11/28/1994 
ISSUE DATE: 03/25/1997 

FILING DATE: 10/29/1996 
ISSUE DATE: 04/07/1998 



SERIAL NUMBER: 08722629 
PATENT NUMBER: 5764789 



FILING DATE: 09/27/1996 
ISSUE DATE: 06/09/1998 
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PATENT 


NUMBER: 


08818872 
5802199 


FILING DATE: 
ISSUE DATE: 


03/17/1997 
09/01/1998 


cpR TAT. 
PATENT 


NUMBER: 


08890008 
5805719 


FILING DATE* 
ISSUE DATE: 


03/18/1997 
09/08/1998 


PATENT 


NUMBER: 


\j (J \j (J f £t ~/ •i' 

5838812 


FILING DATE' 
ISSUE DATE: 


07/25/1996 
11/17/1998 


CPT? Tar 
PATENT 


NUMBER: 


5870723 


ISSUE DATE: 


08/29/1996 
02/09/1999 


CTTP TAT 

PATENT 


NUMBER: 


5982914 


FTT.TNH DATF • 
ISSUE DATE: 


07 729/1997 
11/09/1999 


C T7P TAT 

PATENT 


NUMBER : 


6012039. 


FILING DATE* 
ISSUE DATE: 


02/05/1999 
01/04/2000 


Ct?W TAT 

PATENT 


NUMBER : 


6131464 


FTT.TNG DATE* 
ISSUE DATE: 


06/16/1998 
lD/17/2000. 


CT7P T A T 

PATENT 


iMULYlIDlLrs. . 

NUMBER: 


6154879 


FILING DATE- 
ISSUE DATE: 


02/05/1999 
11/28/2000 


TAT 

PATENT 


NUMBER : 


HQ? d"^ 9 OR 
.6192142 


F T LING DATE - 
ISSUE DATE: 


02/02/1999 
02/20/2001 


QPT?T AT 

PATENT 


NUMBER; 


6230148 


F T L ING DATE • 
ISSUE DATE: 


01/29/1999 
05/0872001 


QTI'^RT AT 

PATENT 


NUMBER : 




FILING DATE* 
ISSUE DATE:. 


10/30/1998 


CJT^R TAT 

PATENT 


NUMBER : 




FILING DATE' 
ISSUE DATE: 


06/10/1999 


CIPRT AT. 
PATENT 


IN \J L iO I_»X\. . 

NUMBER: 


0<^9^<^S70 
6269348 


FILING DATE: 
ISSUE DATE: 


01/29/1999 
07/31/2001 


PATENT 


NUMBER: 


09357718 


FILING DATE: 
ISSUE DATE: 


07/20/1999 


SERIAL 
PATENT 


NUMBER : 
NUMBER : 


09398914 • 


FILING DATE: 
ISSUE DATE: 


09/16/1999 


SERIAL 
PATENT 


NUMBER : 
NUMBER : 


09441107 


FILING DATE: 
ISSUE DATE: 


11/16/1999 


SERIAL 
PATENT 


NUMBER: 
NUMBER: 


60208680 


FILING DATE: 
ISSUE DATE: 


05/31/2000 



SERIAL NUMBER: 29097014 
PATENT NUMBER: D425873 



FILING DATE: 11/25/1998 
ISSUE DATE: 05/30/2000 
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SEDLEY PYNE, EXAMINER 
ASSIGNMENT DIVISION 
OFFICE. OF PUBLIC RECORDS 



07-31 -2001 



PATENT APPLICATION 
Attorney's Dp. No. 8514-1 



101793119 
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



BOX ASSIGNiVIENT ^ ~ ^kS" '^l 

Commissioner of Patents and Trademarks 
Wasliington, D.C. 2023 1 



.1. Jiil 2 4 200: n; 

Please record the attached original document or copy thereof and return the recorided ihslfument^o thef 
undersigned. _^ \ J 



I . Name of party(ies) conveying an interest: 
SmartTouch, Inc. 

2. Name and address of party(ies) receiving an interest: 

Veristar Corporation 

1 55 Grand Avenue. Suite 1050 

Oakland. Cahfomia 94612 

3. Description of tlie interest conveyed: 

O Assignment Change of Name □ Security Agreement Q Merger 
Date of execution of attached document: July 10, 2000 

4. Application number(s) or patent number(s). Additional sheet attached? Yes 



I HERESY CERTIFY THAT THIS CQR- . 
RESPONOENCEIS BEING DEPOSITED 
WITH THE UNITED STATES POSfAL 
SERVICFAS FIRST CLASS MAIUN AN 
.ENV^PE ADDRESSED TO: 

Q^MMISSIONEROFPArENTS AND 
/RAOEMARKS. WASHINGTON DC 
-20231 

□ ^.SSlSUNTCOMMiSSlONERFOR 
P/^rENFS. WASHINGTON O.C. 20231 
U ASSISTANT COMMISSIONER FOR 
TRADEMARKS. 2900 CRYSTAL DRIVE 
ARLINGTON V^2220W5 13 ' , 




No X 



A Patent Application No. 



B. Filed . C. Patent No. 



D. Issued 



08/442,895 


5-17-95 


5,613,012 


3-18-97 


08/345,523 


11-28-94 


5,615,277 


3-25-97 


08/739,313 


10-29-96 


5,737,439 


4-7-98 . 


08/722,629 


9-27-96 


5,764,789 


6-9-98 


08/818,872 


3-17-97 


5,802,199 


9-1-98 


08/820,008 


3-18-97 


5,805,719 


9-8-98 


08/687,251 


7-25-96 


5,838,812 


11-17-9.8 


08/705,399 


8-29-96 


5,870,723 


2-9-99 


08/902,151 


■ 7-29-97 


5,982,914 


11-9-99 


09/244,784 


2-5-99 


6.012,039 


1-4-00 


09/098,318 


6-16-98 


6.131,464 


10-17-00 


09/245,501 


2-5-99 


6,154,879 


11-28-00 


09/243.208 


.2-2-99 


6,192,142 


2-20-01 


09/239,595 


1-29-99 


6.230,148 


5-8-01 


09/183,215 


10-30-98 






09/330,253 


6-10-99 






09/239,570 


1-29-99 






09/357,718 


7-20-99 






09/398.914. 


9-16-99 






09/441.107 


11-16-99. 






60/208,680 


5-31-00 






29/097,014 


11-25-98 


D425,873 


5-30-00 



07/30/2001 GTOHll 
01 FC:581 



00000076 06442895 

AAO.OO OP 



r 

/ 



Name and address of party to whom correspondence concemmg document should be mailed: 



iMARGER JOHNSON 8c McCOLLOM, P.C. 
1030 S.W. Momson Street 
Portland, Oregon 97205 
Telephone: (503)222-3613 

6. : Number of applications and patents involved: 22 

7. Enclosed IS our check for $ 880.00 

8.. Any deficiency or overpayment should be charged or credited to deposit account number 1 3-1703. 

9. To tlie best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a 
true copy of the original document. 

Dated: July 16,2001 



MARGER JOHNSON & McCOLLOM, P.C. 

1030 SW Momson Sti-eet 
Portland, OR 97205 
(503)222-3613 




Total number of pages comprising 
cover sheet and attached assignment: 22 



State of Delaware 

PAGE 1 

Ojfice of the Secretary of State . 



1,. EDWARD J- FREEL, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE-^ INC.", CHANGING 



ITS NAME FROM " SMARTTOUCH>^ INC ^TO^ ^^YERI STAR-CORPORATION" , 
FILED IN THIS OFFICE ON THE-TENTH'mY,PF"OTLY> aT^^^^^^^ 2000, AT 9 

O'CLOCK A.M^:' r■^<s^^'?^" \. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED :^0 THE 
NEW CASTLE ■"■COUNTY RECORDER OF vDEEIDS. "^^^^ ^ 
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STAT^ OF DELAMkRZ 
SSICHZTARr OF STirt 
DIVISION OF CORPVRATIQfJS 
FILED 09:00 AM Q7/IQ/2Q0O 
00124 7351 - 2 731QOI 



AMENDED AND RESTATED 
CERTIFIC'^TE OF INCORPORATION 

OF 

SMARTTOUCE, INC, 



. The undersigned, Philip J. Gioia, hereby cerrifics ihai: 

L He is th€ duly elecced and acting Prcsidetir and Chief Executive Officer of 
SmartToxjch, Inc.^ a Delaware corporadaa. 

2. The CcniJ5ca:c of InCQiporadon of this coiporadotx was originally filed wich 
ihc Secretary of Scatc of DcUwarc on March 20, 1997, 

3. The Amended and Resiared Cerrificace of Incorporadoa of ihis corporadoa 
shall be amended and restated lo read ia full as foUov/s: 



ARTICLE I 

The name of this corporation is VcriSiar Corporation (the ^^Corporation'*). 



ARTICLE n 

The adxkcss of the Corporation's registered ofScc in the Stare of Dclarwai^ 
Orange Street in ihc City of Wiimingcon, County of ^few Casilc, Delaware. The name of its 
rcgisicred agttt ax such address is The Corporarion Trust Company. 



ARTICLE m 

The purpose of the Corporation is to engage in any lawfUl aa or activity for which 
coxporaiLons may be organized under the Delaware General Corporation Law. 



ARTICLE IV 

A- Cla5;<«:s of SlrpcV, This Cbiporation is authorized to issue two classes of shares of 
stock, lo be designated Common and Preferred, respectively. This Corporation is authorised lo 
issue Twenty-Five Million (25,000,000) shares of Common Stock and FIFTEEN MiLLfON 
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Five Hundred Thousand (15,500,000) shares of Preferred Scoclc The shares of Preferred 
Stock toay be issued from time lo nine in scries. The pax value of Common Stock and 
Preferred Stock is S0.Q005 per share, FOUR MiLUON Seven HUNDRED TWENTY Seven 
Thousand Nine Hundred Twenty Seven (4,727,927) shares of Preferred Stock shall be 
designated ''Series A Preferred Stock" (the "Series A Preferred Srock")- Sdc Million One 
Hundred Eighty Seven Thousand Sevkn Hundred Ninety (6,187.790) shares of Preferred 
Stock shall be designated '^Scries B Preferred Stock" and FOUR MCLLION Flve HUNDRED 
Eighty Four ThousaKD Two Hundred Eighty Three (4,584,283) shares of Preferred Stock 
shall be designated "Scries C Preferred Stock" and together with ihe Series B Preferred 
Stock, the '"Series B-C Preferred Stock", The rights, preferences, privileges, and rcsxrictions - 
grained to and imposed on rhe Scries A Preferred Stock and the Series B-C Preferred Stock are 
as set forth below in this Arricle IV. 

B. Righr,^- Preferences and Restricrions of Series A T>rcferred Stock and Series B-C 

Pp?fcrr?d SiQc]s- 

1- Pividcnd Rights 

(a) The holdexs of Series A Preferred Stock (the "Scries A Preferred 
Stockholders*') and the holders of che Scries B-C Preferred Scock (the ''Series B-C Preferred 
Stockholders") shall be entitled to receive, when and if declared by the Board of Directors, 
noncumtilative-cash dividends out of any asscrs of the Corporarion ar the time legally available 
therefor, prior and in preference to the holders of the Cornmon Stock (the ^Co . 
Stockholders"), at the annual rate of 2/lOrh of One Cent ($0,002) per share on each 
outstanding share of Series A and Scries B-C Preferred Stock, in each case as appropriately 
adjusted for stock dividends, subdivisions, split-ups, or combiaadons and similar events as 
provided herein, - 

. (b) So long as any shares of Series A and Series B-C Preferred Stock shall be 
outstanding, no dividend, whether in cash or propcny, shall be paid or declared, nor shall any 
other distribntion be made, on any shares of Common Stock, nor shall any shares of Common 
Slock of this Corporation be purchased, redeemed or otherwise acquired for value by the 
Corporation imdl all dividends on the Scries A and ihc Scries B-C Preferred Stock sliall have 
been pdd or declared and set aside for paymcm as set forth m section 1(a) above, ; 

(c) If, after payment ro the Scries A and the Scries B-C Preferred 
Stockholders of the fuU dividend set forth in secrion Ua) above during any fiscal year of the 
CorporatLon, any dividend is declared and paid oh any share of Common Stock, an addidonal 
dividend shall be paid to the Scries A Preferred Stockholders and the Scries B-C Preferred 
Stockholders of any assets of the Corporation at The time legally available therefor, in an 
amount per share of the applicable scries of Preferred Stock as would be payable on the number 
of shares of Caramon Stock into v/hich each such share of Preferred Stock could be converted . 
as of the record dale fixed for the dexcrminarion of the holders of the Common Stock enudcd to 
receive such dividend, such per share dividend amounts being pari passu as among the 
Common Stockholders, holders of the Scries A and the Series B-C Preferred Stockholders. 
Such dividends shall be payable only when and if declared by the Board of Directors and shall 
be noncumulari Yc. 
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(d) The provisions of sections 1(a), 1(b) and 1(c) hereof shall not restrict the 
Corporauon from maJdng (i) any dividend payable ia shares of Commca Scock, or (ii) any 
disnibuiions in connccuon widi the repurchase at or below Che purchase price (or such other 
price as may be unanimously agreed to by the Board of Directors) of shai^ of Common Stock 
issued to or held by officers, directors or employees of, or consultants, advisers and others who 
provide services to, this Corporaiion or its subsidiaries ("Compensatory Stock") upon 
terminaiion of such cmploymcut or services relationship pursuanr \o plans, agreements or 
arrangements (whether now existing or hereafter entered into) providing for the right of said 
rq^urchasc between the Coipo radon and such persons ('^Compensatory Stock Repurchase 
Rights") or in exercise of the Corporari on' s right of fiisi refusal upon a proposed transfer of 
shares. Each Series A and Scries B-C Preferred Stockholder shall be deemed to have 
consented, for purposes of Sections 502, 503 and 506 of the California Coiporarions Code, to 
distributions made by this Corporarion ia connccdon with the repurchase of Compensaioiy 
Shares. 

2. Rfidsanprion. The Series A Preferred Stock and the Scries B-C Preferred Stock 
are uoi redeemable. ' 

3. ypring Righss- 

(a) The Series A Prefcm:d Stockholders and the Scries B-C Preferred 
Stockholders shall have the right lo one vote for each share of Cammon Stock into which such 
Preferred Stock could ihca be converted^ and with respect to such vote, such holder shall have 
full voting rights and powers equal to the voting rights and powers of the Common 
Stockholders, and shall be cnQtled, notwiihsranding any provision hereof, to nodce of any 
stockholders* meeting in accordance with the bylaws of the Corporation ("Bylaws"), and shall 
be enutied to vote, together with Common Stockholders, with respect to any question upon 
which Common Stockholders, have the right to vote. Fiaciional votes shall not, however, be 
pcrmitrcd and any fractional voting rights available on an as-converted basis (ajftcr aggregating 
all shares into which shares of Series A Prefeixed Stock and Scries B-C Preferred Stock held by 
each stockholder could be converted) shall be rounded to the nearest whole niunbcr (with one- 
half being rounded upward). 

(b) Notwithstanding section 3(a) above, the Board of Dtrcctots will be 
elected as follows; 

(0 the Scries B Preferred Stockholders shall be cntitied, voting as a 
separate class, to elect one (I) director, provWet/ rha: the outstanding Scries B stock continues 
to represent ai least ten percent (10%) of the outstanding share capital of the Company on an as 
convcrccd ftxlly diluted basis; 

(ii) the Series C Preferred Stocldioldcrs shall be entitled, voting as a 
separate class» to elect one (1) dlreiciar^ provided ihai the outstanding Series C stock continues 
to represent ai least ten percent (10%) of the outstanding share capital of the Company on an as 
convened fiiUy diluted basis; 
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(ui) ■ ihc Scries A and ihc Common Siockholdcrs shall be entided, voting 
as a sqparaie class, lo elect four (4) directors; and 

nocwidisianding any provisions of xhc Bylaws ro the contrary, ihc stodcholders cnQClcd lo deer 
a pardcular direcror pursuant to subparagraphs (i), (ii) or (iii) of this section 3(b) shall be 
enrided to remove such director or to fill a vacancy in the seat fotmcrly held by such director, 
by a separate class vote of such stockholders and otherwise in accordance with the applicable 
provisions of the General Corpjoraiion Law of the State of Delaware, 

4, No Fracrional Shares . No fractioaal shares shall be issUcd upon conversion of 
shares of Scries A Preferred Stock or Series B-C Preferred Sioclc Whether or not fractional 
shares would be issuable upon such conversion shall be determined on the basis of the total 
number of shares of Series A Preferred Stock or Scries B-C Preferred Stock the holder is at the • 
time converting into Common Stock and the number of shares of Corainou Stock issuable upon ■ 
such aggregate conversion- If the conversion would result in any fractional share, the 
Corporadon shall, in lieu of issuing any fractional share, pay the bolder an amount in cash 
equal to ihe fair market value of such fractional share on the date of conversion (as deicimined 
m good, faith by the Board of Direaors). 

5, ^fQriccs of Record Daie . In the eveat of any taJdng by the Corporaiion of a 
record of the holders of any class of securities for the purpose of dctermirung ihe holders 
thereof who are entirlcd to receive any dividend (other than a cash dividend) or other 
disrribudoo, any right to subscribe for, purchase or otherwise acquire any shares of stock of any 
class or any other sccuriuos or property, or to receive any other right, the Corporadon will 
dispatch to each Series A Preferred Stock and Series B-C Preferred Stockholder at least ten 
(10) days prior to the dace specified therein, a notice specifying the date on which any such 
record is lo be taken for the purpose of such dividend, distribution or rights, and the amount 
and character of such dividend, distribution or right. 

6, Other Nonces . Except as otherwise provided herein, any notices required by 
the provisions of this Certificate lo be given to the Series A Preferred Stockholders or Series B- 
C Preferred Stockholders must be in writing and will be deemed given upon personal delivery, 
one day after deposit with a reputable overnight courier service for overnight delivery or ailcr 
transmission by facsimile telecopier with confinnatioxi of successful transmission, or three 
business days after deposit in the United States mail, by registered or certincd mail postage 
prepaid, ornpon acrual receipt if given by any other method, addressed Co each holder of such 
record at his address appearing on the books of the Corporation. 

C Rights, Prefer<;nces and Restricnons of Scries A Preferred S l OCk - 

1, Preference on Liquidation 

(a) Preferrnce Price . For purposes hereof^ the ^'Original Purchase Price of 
the Series A Preferred Stock" is SQ-Sl per share. The ^'Series A Preference Price" is the 
Original Purchase Price of the Series A Stock (as ^propriately adjusted for stock splits, stock 
dividends on Series A Preferred Stock, stock combinations and stock reclassifications and the 
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like), plui5 all declared and unpaid dividoids with respect thereto^ calculaied at the rime of a 
discdbuiioa made in accordance with section D.IO) below, 

(b) D<?stnbntion Upon f Jquidarion, In the event of any liquidadon. 
dissolution or winding up of this Corporation, whether voluntary or involtmiary. the holders of 
the outstanding shares of Series A Preferred Stock shall he entitled lo be paid oul of the assets 
of this Corporadoa available for distribuiion to its stockholders, whether from capital, surplus 
or earnings, pari passu with any such payment made to holders of the Scries B-C Preferred ' 
Stock, before any payment is made in respect of the outstanding shares of Connnon Stock, the 
Series A Preference Price. After disiribution of the Series A Preference Price to the holders of 
the outstanding shares of Scries A Preferred Stock, the holders of the outstanding shares of 
Common Stock shall be entitled to an amount per share equal to the Series A Preference Price 
paid CO the holders of the outstanding shares of Series A Preferred Stock Thereafter, any 
remaining assets of this Corporation shall be distributed pro rata among the holders of the 
outstanding shares of Common Siock and Scries A Preferred Stock based on the number of 
shares of Cornmon Stock into which ouistanding shares of Scries A Preferred Slock are 
convertible pixrsuaxit lo this Cerdficatc of Incorporation as of the date of distribution- 

(c) Pani^l Payment . If, upon any Uquidadon, dissolution or winding up of 
this Corporation, whether voluntary or involuntary^ the assets of this Corporation available for 
distriburioa to its stockholders shall be insufficient to pay the full Scries A Preference Price 
required to be paid co the holders of the outsiandiog shares of Series A Preferred Stock plus the 
fiill Scries B Preference Price and full Series C Preference Price required to be paid to the 
holders of the outstanding shares of Series B Preferred Stock and Series C Preferred Stock, 
respectively, then all of the assets of this Cocporarion legally available for distribution to the 
holders of equity securiries shall be distributed ratably among the Scries A Preferred 
Stockholders pari passu with the Scries B-C Prcfeaed Stocldioldcrs in proporrion lo the full 
amounts to which they would odierwisc be respectively enritlcd. If liquidation preferences 
below the full Preference Price arc to be paid, the holders of the outstanding shares of each 
Series of Preferred Stock shall each be paid the same liquidarion preference amount per share 
as is paid to every other holder of ihat Series, 

(H) C Tp-ain Trqn^ctions , The sale, transfer or other conveyance of all or 
substandally all of the asseis of this Corporatiotu or the sale, transfer or other conveyance of a 
majority of the oucsianding voting securities of this Corporation (on a fully diluted bases) in 
any transaction or rclated scries of transactions whether by merger or consoUdarion or 
otherwise, shall not he deemed co be a Hquidarion, dissolution or winding up of the 
Corporation, as those terms are used in this Section of this Certificate of Xncorporaiion, unless 
so elected to be treated as such by a majority of the Corporation's Board of Direaors. 

(c) Consent to Cenain Disrrfburions . Each holder of outstanding shares of 
Series A Preferred Stock, shall by vinuc of its acceptance of a stock certificaic evidencing such 
shares, be treated as having consented to disuiburions made by this Corporation for the 
repurchase of shares of Cotrunon Stock from directors or employees oC or considtants or 
advisers to, this Corpcrarion upon the tcnnination of employmcni by> or service to, this 
Corporation or any subsidiary of this Corporation or otherwise, if such rqjuichasc is made in 
accordance with an agrecmmi authorizing the right of said repurchase. 
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(f) Toc xi:^idariQn Af^jusrmcni . Nocwichstanding anything to the concraiy m this - 
Cenificaic of lacorpo anion, each Preference Price shall be adjusted downwards upon die 
receipt by chc holder of Preferred S;ock of any nou-cash dividends or disuiburions comprised 
solely of Slock of any of chis Corporation's subsidiaries (other than distribuao^ 
Corporarion's capital siock). Such adjustment shall be made by subcracting frooi ihe 
Preference Price the per share amoimr of the '"cash value*' of any such non-cash dividends or 
disiribuubns made on ihc respective series of Preferred Stock at any rime since the issuance of 
such series. The ''cash value" shall be dctemiincd in good fairh by this Corporadon's Board of 
Directors in its sole discretion, or , if the distribution is a stock dividend (odier than this 
Corporation's capital stock) whereby within one hundred and eighty (1^0) days after such 
distribution and prior co a "liquidating^ event such company's stock is publicly traded, then the 
initial public offering price of such company's stock shall be the "cash value" whether or not 
the distributed stock is itself qancd. 

2. Conversion, The holders of the outstanding shares of Series A Preferred Stock 
shall have the coavcrsion rights Set forth bclow (chc ''Coitverslon Rights**). 

(a) Ri ght to Convert . Upon {i) the closing of a firm xmdcrwriucn public 
offering pursiiant lo an effective registration statement under the Securities Act of 1933, as 
amended^ covering the offering and sale of shares of Common Stock for the account of the 
Corporation (other than a registration statement effected solely lo implcmcni an employee 
benefit plan, a transaction in which Rule 145 of the Securities and Exchange Cpmmission is 
apphcablc or any other form or type of registration in which the shares of Common Stock 
issxiablc upon conversion of the shares of Series A Preferred Stock cannot be included pursuant 
to the Securities and Exchange Commission rules or practices) resulting in aggregate proceeds 
to the Corporation (before the payment of uodcrwritLng discoimcs and commissions and the 
exper\se of the offering) in excess of Ten Million Dollars (SI 0,000,000); or (ii) a merger or 
consohdation with or into another corporation or a sale of all or substantially all of the 
Corporation's properties and assets in which the aggregate gross cash proceeds received by the 
Corporation is al least Ten MilHon Dollars (510,000,000) in cash or marketable securities, then 
the Board of Directors shall rake all actions appropriate to convert each share of Scries A 
Prcfctied Stock into Common Stock. ' 

(b) Upon the occurrence of an even: specified above, the outstanding shares 
of Scries A Preferred Stock shall be convened into shares of Coimnon Stock, whether or not 
the certificates representing such shares arc surrendered to ihc Corporation or its transfer agent; 
provided, however, that the Corporation shall not be obligated to issue certificates evidencing 
the shares of Common Stock issuable upon such conversion unless the certificates evidencing 
such shares arc cither delivered to the Coiporarion or its transfer agent as provided below or the 
holder notifies xhc Corporation or its transfer agent that such certificates have been lost, stolen 
or destroyed and executes an agrcemcni satisCactory to the Corporation indemnifying the 
Corporation &om any loss incmred by it in cormection with the issuance of such certificate. 
Upon the occurrence of such conversion of the outstanding shares of Series A E*rcferrcd Stock, 
the holders of the oursianding shares of Scries A Preferred Stock shall suircnder the cenificaies 
representing such shares at the office of the Corporation or to any transfer agent for the shares 
of Scries A Preferred Stock or Common Stock- Thereupon, chere shall be issued and dchvercd 
promptly ro such holder, at such office and in its name as shown on such surrendered certificate 
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or certificates, a ccrdficaic or ccrdficaics for rhc number of shares of Common Slock into • 
wbich ihc surrendered shares of Series A Preferred Stock of such holder were coaverrible on. 
chc date on which such conversion occurred, and chc Corporation shall prompily pay in cash all 
declared but unpaid dividends on (he shares of Series A Preferred Siocic so convened. 

(c) Price. Each share of Scries A Preferred Stock, v/hen convened, shall be 
converted into the number of shares of Common Stock that is equal to the quotient obtained by 
dividing (A) Eighty-One Cents (SO.Sl) for each share of Series A Preferred Stock, by (B} the 
Series A conversion Price, bnmcdiately prior to ihc time of such conversion- The price at 
which shares of Common Slock shall be deliverable upon conversion of shares of Series A 
Preferred Stock shall be Eighty-One Cents (S0.8 1) (as adjusted &Dm rime lo time as herein 
provided, the *^erlcat A Conversioa Price*^, 

(d) Mechanics of Conversion . At the occurrence of one of the events 
specified under Section 2(a) above, the Board of Directors shall, if necessary, take such action 
xo ensure thai the Ccruficaie of hicorporation is amended to increase Ihc number of authorized 
shares of Common Stock, which may include the convocation of a general meeting of 
stockholders. The Board of Directors shall thereafter adopt resolutions to cfifecmaie the 
conversion of Series A Preferred Stock into Common Stock at the Series A Conversion Price> 
as adjusted from time to time. Thereafter, the holders of shares of Scries A Preferred Stock 
shall have the right to receive new share cernficaies representing shares of Common Stock in 
accordance with the proccduies as described under Section 2(b) above, 

(e) Ad jasTmcnf for Stock Splits and Combinarions . If this Corporation at any 
time or from time to time after August 1 , 1997, effects a division of the outstanding shares of 
Common Stock, then the Scries A Conversion Price shall he proportionately decreased and, 
conversely, if rhfj: Corporation ar any time, or from time to time, aflcr August 1 , 1 997, 
conibines the outstanding shares of Common Stock, then the Scries A Conversion Price shall 
be proportionately increased. Any adjustment under this Section shall be effective on the close 
of business on the date such division or combinarion becomes effective. 

(f) Ac^'iKmiCTTs for Orher Dividends an d Djgmburions. If this Corporation at 
any time or from time to time after August 1, 1997, fixes a record date for the detcrminarion of 
holders of shares of Common Stock entitled to receive a dividend or other distribution in the 
form of securities of tlus Corporation other than shares of Common Stock or rights or options 
for the purchase of, or securities convertible into, Common Stock, then in each such event 
provision shall be made so that the holders of outstanding shares of Series A Preferred Stock 
shall receive upon conversion thereof, in addition to the number of shares of Common Stock 
receivable thcrcupocu the amount of securities of this Corporation which, they would have 
received had their respccdve shares of Scries A Preferred Stock been converted into shares of 
Commou Stock on the date one day before such event and had such holders thereafter, from the 
date of such event to and includmg the actual date of conversion of their shares, retained such 
securities, subject to all other adjustments called for during such period under this Section with 
respect to the rights of the holders of the outsraading shares of Scries A Preferred Stock. 
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Cg) Af tjustment for RcclassificanQn. Exchange and Si!b5nnmrion. If ai any 
time or from rime ro tirnc after August 1, 1997, the numhcx of shares of Commoti Scock 
issuable upon conversioa of the shares of Scries A Preferred Stock, is changed inio ihe same or 
a diffcrcnc aumber of shares of any other class or classes of Siock or other securities^ whether 
by rccapiraiizarion, reclassification or ocherwisc (other than a recsq^italizaiion, division or 
combinaiian of shares or a stock dividend^ or a reorganizatioii, merger, consolidation or sale of 
assets provided for elsewhere in this Section, then in any such event each holder of outstanding 
shares of Scries A Preferred Stock shall have right thereafter lo conven such shares of 
Scries A Preferred Stock into the same: kind and amount of Stock and other securiiies 
receivable upon such recapitalizacioo, reclassificauon or other change, as the maximum number 
of shares of Common Scock into which such shares of Scries A Preferred Stock, could have 
been converted immediately prior la such recapitalization, reclassification or change, all subject 
to further adjustmcm as provided herein. 

(h) Rn^rg^TTt^^^^tfons- Mergers, ronsnlidanong or 5;aleg of Assef j;. If at any 
dmc or from time lo time after August 1 , 1997, ihcrc is a capital rcorgani/ation of the Common 
Stock (other than a rccapiializarion, division, combination, rcclassificahon or exchange of 
shares provided for elsewhere in this Section or a merger or consolidation of this Corporation . 
into or with another corporation or a sale of all or substantially all of this Corporarion*s 
properties and assets to any other person), then^ as pan of such capital reorganization, merger, 
consolidation or sale, provision shall be toadc so that the holders of outstanding shares of Scries 
A Picferrcd Stock shall thereafter receive upon conversion thereof the number of shares of • 
S cock or other scciuiiics or property of this Corporauon, or of the successor corporation 
resulting from such merger or consolidadon or sale, to which a holder of the number of shares 
of Common Stock into which their shares of Scries A Preferred Stock were convertible would 
have been endilcd on such capital reorganizaiioxL, merger, consolidation or sale. In any snch 
case, appropriate adjustmcnr shall be made in the application of the provisions of this Section 
• with respect to the rights of the holders of the outstanding shares of Scries A Preferred Stock 
after such capital reorganization, merger, consolidation, or sale. The provisions of this Secrion 
(including adjustment of the Series A Convcraibn Price and the number of shares into which 
the outstanding shares of Series A Preferred Stock may be converted) shall be applicable after 
that event and be as nearly equivalent to such Conversion Price and number of shares as may 
be practicable. 

D, Provisions Applicable to Series B-C Preferred Stock 

I. r iqindarion RifhiS- 

Ca) TVgferrnce Price. For purposes hereo£ the Original Purchase Price of the 
Series B Prefcrxcd Scock is $ L73 per share and the Original Purchase Price of the Scries C 
Preferred Stock is the price per share paid by die iniual purchaseis.of such Scries C Preferred 
Scock in the initial offciing thereof The Series B Preference Price- is the Original Purchase 
Price of the Scries B Preferred Stock (as appropriately adjusted for stock splits, stock dividends 
on Series B Preferred Stock, stock combinarions and stock reclassifications and the like), plus 
all declared and tmpaid dividends with respect thereto, calculated at the time of a distribution 
made in accocxiancc with section D.l(b) below. The "^eric* C Preference Price" is the 
Orieinal Purchase Price of the Series C Prcfcnred Stock (as appropriately adjusted for stock 
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spliis, siock dividends on Scries C Preferred Stock, scock combinaiions and stock , 
recLassificarions and the like), plus all declared and unpaid dividends with respect thereto, 
calculaicd at the time of a distribudon made in accordance with section D. 1(h) below, 

(b) Bisrriburio n Upon TjquidarioTi- In the event of the liquidatioQ, 
dissoludon or winding up of ihc Corporation, cither voluntary or involuniary, the Scries B-C 
Preferred Stockholders will be entitled to receive out of the funds and oihcr assets of the 
Corporation legally available for distribution to stockholders, for each share of the Scries B-C 
Preferred Siock then held by them, pari passu with the holders of the Series A Preferred Stock, 
prior and in preference to any distribution to the Common Stockholders (i) in the case of the 
Scries B Preferred Stockholders, the Scries B Preference Price and (ii) in the case of the 
Scries C Preferred Stockholders, the Scries C Preference Price. 

(c) Parrial Payment - If upon the liquidation, dissolution or winding up of the 
Corporation, cither voluntary or involuntary, the funds and other assets of the Corporadon 
Icgsvlly available for diciribudon among the Series A Preferred Stockholders and the Scries B-C 
Preferred Siockboldcrs arc insufScieni to permit the payment to such Stockholders of the &ill 
Scries A Preference Price, Series B Preference Price and Scries C Preference Price, 
rcspecdvely, then the entire ftinds and other assets of the Corporation legally available for 
distribution will be distributed in accordance with section D,l(b) above. 

(d) A liquidation, dissoludon or winding up for the purposes of this Section 
D.l includes a sale of all or substantially all of the assets of the Corporation and a merger, 
consolidation or reorganization of the Corporation with or into any other corporation or other 
entity where the stockholders of the Corporation imtacdiately prior to such event do not retain 
more than fifty percent (50%) voting interest in the successor corporation or entity 
(coUcctivciy, an "Asset Sale or MQrztr"\ provided, however, that an Asset Sale or Merger 
shall not be deemed to be a liquidation if atnajority of the holders of the Series B Preferred 
Stock and a majority of the holders of the. Series C Preferred Stock, each such series voting as a : 
separate class, vote to waive this provisioiL 

2. ropversionRiyte . The Scries B-C Preferred Stockholders shall have 
conversion rights as follows Cthc -Conversion Rights"): 

(a) Qpcional Conversion . Each of the Series B Preferred Stockholders and 
the Scries C Preferred Stockholders may, at any time, and &um time to time, convert any or aU 
of such Stockholder's shares of Series B-C Preferred Stock into fiiUy-patd and non-assessable 
shares of Common Stock at the conversion ratio sec forth in section 2(c) below, as adjusted 
from time to time in accordance with the provisions of this section 1. 

(b) AM Ipmatic ConversioTi . Each share of Scries B-C Preferred Stock shall 
amomatically be convened into shares of Common Stock immediately upon the closing of the 
Corpioration's sale of its Common Stock in an ondcrwrinen firm commitment public offering 
registered under the Securities Act of 1933, as amended (other than a registration on Form 
Fotm S^ or comparable forms), which results in aggregate cash proceeds (net of underwriter 
commissions and offering expenses) to- the Corporation of not less than 520,000,000 and which 
has a public offering price of not less than three (3) times die Original Purchase Price of the 
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Series C Preferred SoDck per share (as appropiiaccly adjusicd for.stock splits, stock dividcnch 
on the Scries C Preferred Stock, stock combinations and stock rcclassificarions and the like). 
Each share of Series B Preferred Stock shall automatically be coavcrted into shares of Common 
Stock unmcdiatdy upon the vote or written consent of the holders of fifty-one percent (51%) of 
the outstanding shares of Scries B Preferred Stock, voting as a single class. Each share of 
Series C Preferred Sxock shall auiomadcally be convened inxo shares of Common Stock 
munediately \ipoa rhc vole or wriaen consent of the holders of fifty-one percent (51%) of the 
outstanding shares of Series C Preferred Stock, voting as a single class. 

(c) Conversion Ratio. 

(i) Upon conversion, each share of Series B-C Preferred Stock sfaaU be 
converted into the number of shares of Common Stock that results from dividing the Original 
Purchase Price fox thai series of Preferred Stock by its Conversion Price in effect at the lime of 
conversion. 

(ii) The initial Conversion Price for each series of the Scries B-C 
Preferred Slock will be the Original Purchase Price for such series, so that prior to any 
adjusnncnc from time to time under cenain instances as hereinafter provided, each share of 
Soies B-C Preferred Slock shall be conveniblc into one share of Common Stock. 

(iil) In the case of opnonal conversion, before any holder of Scries B-C 
Preferred Stock shall be entitled to convcn the same into Common Stock, such holder shall 
surrender the ccrtificaces or ceruficates therefor (or an aiSdavit certifying that such certificates 
has been mutilarcd or apparently lost, destroyed or stolen along with an appropriate indemnity), 
dnJy endorsed, to the office of the Corporarion or any transfer, agent for such Scries B-C 
Preferred Stock and shall give wittcn nonce to the Corporation at such office that it elects to 
convert the same. The Corporarion shall, as soon as pracricable dicrcafter, issue and deliver to 
such holder, or to its nominee or nominees, certificates for the number of full shares of 
Common Stock to which it shall be entitled* together with cash in lieu of any fraction of a share 
as bcreinaflcr provided, and, if less than aD of the shares represented by such ccnificates are 
convened, a ccnificatc representing the shares of Scries B-C Preferred Stock not converted- 
Such conversion shall be deemed to have been made as of the date of such surrender of the 
certificate for ihc stock to be converted, and the person or persons entitled to receive the 
Common Stock deliverable upon such conversion shall be treated for all purposes as the record 
holder or holders of such Common Stock on such date. If the conversion is in cormcction with 
an offer of securities registered pursuant to the Securities Act of 1933, as amended, the 
conversion may, at the option of any holder tendering shares of Series B-C Preferred Stock for 
conversion* be condirioned upon the closing of the sale of sccurides pursuant to such offering, 
in >^ch event the pcrson(s) entitled to receive the Common Stock deliverable i^on such 
conversion of the Series B-C Preferred Stock shall not be deemed to have convened such 
Series B-C Preferred Stock until effccrive with the closing of such sale of sccurirics. 

(iv) In the case of amomaric conversion, on and after the related 
conversion event, norwithstanding that any ccrtificaic for such shares of Scries B-C Preferred 
Stock subject to such conversion shall not have been surrendered for conversion, the shares of 
Series B-C Prefeaed Stock evidenced thereby shall be deemed to be no longer outscanding. and 
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all rights wiih respect thereto shall forchwith. cease and iCTUiinarc, exccpx only the rights of tLc 
holder (A) lo receive the shares of Couunon Siock: lo v/hich such holder shall be cnutied upoa 
conversion thereof and to be deemed for all purposes as the record holder of such Common 
Stock as of ihc automatic couvcrsioTi date, and (B) to receive the amount of cash payable in 
respect of any fractional share of Conimon Scock to which such holder shaU be eniitirf^ 

(d) Adju^JnT^^nt? O^jiv^i^ion Price: The Conversion Price in effect from 
lime to lime shall be subject to adjusnnent in certain cases as follows: 

CO A4j«STTncm for .S^Abdi visions or Cpmbinaiions QfComrnQQ 
In the event the Corporarion at any time or from time to dmc after the cfFecrivc date of die 
irdrial sale of Series B Preferred Stock (the *^rigiaal Issue Daie") effects a stock spht, stock 
dividend, reclassificauon, subdivision or combinarion of its. outstanding CommoD Stock into a 
greater or lesser number of shares wiihoui a proportionaic and corresponding subdivision or . 
combination of ics outstanding Scries B-C Preferred Stock, then The exisring Conversion Price 
for rhc Series B Preferred Siock and for chc Series C Preferred Stock, as the case maybe, will 
be decreased or increased proporrionately, 

(ii) AdiustmTDt.fQr Sub<3ivdaQn5 or ComljinaTion? of Prefcmd Siogjc. 
In the event the Corporarion ai any time or from rime to time after the Original Issue Daic 
effects a stock split, stock dividend, reclassification, subdivisioa or combination of its 
outstanding Preferred Stock into a greater or lesser number of shares wichoot a proportionate 
and corrcsponduig subdivision or combinauon of ics outstanding Commoa Scock, ihcn the 
existing Conversion Price for the Scries B Preferred Scock and for the Series C Prcfcired Stock, 
as the case may be, will be decreased or increased proporrionaTriy. 

(tif) Acjjustmcnt for Dividends. Distribu ri on <; and Common Scock 
Equivalen^^ - In the event the Corporarion at any time or from time to time after the Original 
Issue Date makes or issues, or fixes a record date for the determination of holders of Common 
Stock (but not holders of Scries B-C Preferred Stock) eatitlcd to receive a dividend or other 
disniburion payable in additional shares of Common Stock or other securities or rights, 
including oprions and warranrs, convertible into, exchangeable for or entitling the holder 
thereof to acquire or receive additional shares of Common Stock (hereinafter referred to as 
^'Common Stock Equivalents") without payment of any considexarion for such Common 
Stock Equivalents or the additional shares of Common Stock, for the purpose of protecting the 
Scries B-C Preferred Stockholders from any dilution in connection therewith, then and in each 
such event the maximum number of shares (as set forth in the instrument relating thereto, the 
dctcnniiiadou of such maximum being without regard to any provisions contained therein for a 
subsequent adjusmicm of such number) of Common Stock issuable in payment of such 
dividend or discribution or upon conversion or exercise of such Common Stock Equivalents 
will he deemed to be issued and outstanding as of the time of such issuance or, in the event 
such a record daic has been fixed^ as of the close of business on such record date. In each such 
event, the then existing Conversion Price for the Series B Preferred Stock and for the Series C 
Preferred Stock, as the case may be, will be decreased as of the time of such issuance or, in the 
event such a record date has beeii fixed, as of the close of business on such record date, by 
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multiplying the Conversion Price for the Scries B Preferred Srock or for ihc Series C Preferred 
Stock, as Che case may bc» in each case by a ftactioa: 

(A) che niuneraior of which will be ikc lotal aumber of 
shares of Common Stock and Common Srock Equivaleuis issued and 
oucsranding immediarcly prior ro ihc limc of such issuance or The close of 
biasiness on such record dace; and 

(B) the denominator of which will be ihe loxal number 
of shares of Commoa Stock and Common Siock Equivalcnis issued and 
outstanding tmmediaiely prior to the time of such issuance or the close of 
business on such record date plus the number of shares of Conunou STock 
issuable in paymeni of such dividend or disiribuuon or upon conversian or 
exercise of such Common Stock Equivalcnis; provided, however, if such rccard. 
dale has been fixed and such dividend is not fully paid or if such disiriburion is 
not fully made on che dare fixed and- such dividend is not fully paid or if such 
distribution is not fully made on the dale fixed therefor, the Conversion Price for 
the Series B Preferred Stock and for the Scries C Preferred Stock each will be 
recompmcd accordingly as of the close of business on such record date and 
thereafter the Conversion Price for the Scries B Preferred Stock and for the 
Scries C Preferred Stock each will be adjusted pursuant to this section 2(d}. as of 
the lime of actual payment of such dividends or distributioiu 

(iv) A ^ju^tmcfits for Recap icatizanons. etc. If at any time or fipom ctme 
TO rime there shall be a recapitalization, reorganization or reclassification of the Common Slock 
(other than a subdivision, combinauon or merger or a sale of assers transacrion provided for 
elsewhere in this section 2(d)) or paymcru: of a dividend or distribution (other than a cash 
dividend, or dividends and distributions as lo which subparagraph (ii) of this section 2(d) 
applies), provision shall be made so that the Scries B-C Preferred Stockholders shall thereafter 
be entitled lo receive upon conversion of such Series B-C Preferred Slock the number of shares 
of stock or other securities or property of the Corporation or otherwise, to which it would have 
received had it converted its shares of Scries B Preferred Stock or Series C Preferred Slock, as 
the case may be» into Common Stock immediately prior to such recapitalization, 
reorganization, reclassification, dividend or distriburion. In any such casc^ appropriate 
axljustmcnt shaU be made in the application of the provisions of this section 2(d) with respect to 
the rights of ihc Scries B-C Preferred Stockholders after ihe recapitalization, rcorganizarion or 
reclassificarion lo the end that the provisions of this secrion 2(d) (including adjustment of the 
Conversion Price then in effect and the number of shares purchasable upon conversion of 
shares of Scries B-C Preferred Stock) shall be applicable after that event as nearly equivalent as 
may be practicable. 

(V) /\4jusrments for Additional Shares Issued . 

(A) If at any time after the Original Issue Date, the 
Corporation issues or sells any Additional Shares (as defined below) without 
considcraxion or for a cotmdcrauon per share less than the Conversion Price for 
the Scries B Preferred Stock or the Scries C Preferred Stock, respectively in 
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each such case as in cffeci on the dace of and inxmcdiarely prior to such issue, 
then and in each such case, the Conversion Price for the applicable scries of 
Preferred Srock wiJi be redxiccd lo an amomii (calculaicd ro the nearcsi icnih of a 
cent) detcnnined by multiplying such applicable Conversion Price by a ftmrtion: 

(1) ihc numerator o f which will be xhc number 
of shares of Common Siocic and Common Siock Equivalents outstanding 
immediately prior to such issue plxis the number of shares of Common . 
Siodc which the aggregate consideration received by the Corporation for 
such issue would purchase ar such applicable Coavcrsion Price, and 

(2) the denominator of v/hich wiU be the 
number of shares of Common Stock and Common Stock Equivalents, 
outstanding immcdiaiely after the Additional Shares proposed to be 
issued or sold are issued or soli; provided thai such fraction will in no 
event be greater than one (1), 

For purposes of this subsection C-)Cd)M. the shares of Common Stock issuable 
upon conversion of Series B-C Preferred Stock (and other shares of convertible 
preferred stock) will be included in both the numerator and denominator 
described above based on the number of shares of Common Stock isstiablc in 
exchange therefor without giving effea to this subsection 2(d)(v) (and 
comparable adjusmieats applicable to other shares of convertible preferred 
stock). 

(B) Forthcpurposesofany adjustmcnr of a 
Conversion Price pursuant to this subsection- 2(d)(v), the following provisions 
shall be applicable; 

(1) In the case of the issuance of Additional 
Shares for cash, ihc consideration shall be deemed to be the amount of 
cash paid therefof wiihouE deducting any undciwricing or similar 
discounts, commissions or other coxnpcnsatioa paid, allowed or incuired 
by the Corporation in connection with the issuance and sale ihcreof. 

(2) In the case of the issuance of Additional 
Shares for a consideration in whole or in part other than cash, ihc 
consideration other than cash shall be deemed to be the fair market value 
thereof as determined in good faith by the Board of Directors of the 
Corporation, proynded xhax if, at the time of such dctemunaiion, ihc 
Corporaiion*s Common Stock is traded in the ovcr-thcMZounter market or 
on a narional securities exchange, siich feir market value as determined 
by the Board of Directors of the Corporation shall not exceed die 
aggregate "Current Market Price" (as defined below) of the shares of 
Common Stock being issued 
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(3) In the case of ihe issuance of Additional 
Shares togechcr with other siocic or secnrirics or other assets of the 
Corporation for a consideratioa which covers both, such consideradon so 
received may be allocated to the Additional Shares on such basis as may- 
be reasonably dctcnmncd in good faith by the Board of Directors. 

(4) The term "Additional Shares" shall mean 
shares of Conunou Stock and Common Stock Equivalents (other than 
Excluded Stock), provided rhaz with respect to the laner: 

a) the aggregate maxiniiim number of 
shares of Common Stock deliverable upon exercise, conversion or 
exchange of such Common Stock Equivalents shall be deemed to 
have been issued at the time such Common Stock Equivalents were 
issued and for a considcrarion equal to the consideraiion (deiemuncd 
in the manner provided in subdivisions ( I), (2) and (3) above), if any, 
received by the Corporation upon the issuance of such Common 
Stock Equivalents plus the minixnum aggregate amounr of addinoiuil 
consideraiioa payable to the Corporation on exercise, conversion or 
exchange of such Cominon Stock Equivalents for the aggregate 
maximum number of shares of Common Stock. covered thereby, and 
no further adjustment of the Conversion Price shall be made as a 
result of the actual issuance of shares of Common Stock on the 
exercise or conversion of any such Common Stock Equivalents; 

b) on any change in the number of 

• shares of Common Stock deliverable upon exercise, conversion or 
exchange of any Common Stock Equivalents, or on any change in the 
. minimum purchase price of such Cominon Stock Equivalents, oicr 
than a change resulting &t>m chc antidilution provisiotis set forth in 
the instruments defining the rights thereof, the Conversion Price shall 
forthwith be readjusted to such Conversion Price as would have 

obtained had the adj ostmcnt made upon (x) the issuance of such 
Common Stock Equivalents not exercised, convened or exchanged 
prior to such change, as the case may be, been made upon ihc basis 
of sxxch change or (y) the Common Stock Equivalents not exercised, 
convened or exchanged prior to such change, as the case may be, 
been made upon the basis of such change; 

c) on the expiration of any such 
opdons or rights represented in any Common Stock Equivalents, the 
tenninauon of any such rights to exercise, convert or exchange or die 
expiration of any options or rights related to such convertible or 
exchangeable securities, the Conversion Price shall forthwith be 
readjusted lo such conversion price as would have obtained had the 
adjustment made upon the issuance of such Common Stock 
Equivalents been made upon the basis of the issuance of only the 
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Gambcr of shares of CommQii Scock acmally issued upon the 
exercise, coavcrsion or exchange of such Cotninoa Stock 
Equivalcuis, 

(5J NorwiThsianding anything in this 
sabseaion 2(dXv) lo the contraiy, the Conversion Price shall not be 
adjusicd upon the issuance by ihc Corporarioa of any of ihc foUowiag 
secnricics ("Excluded Stock'*), which in each case arc approved by the 
Board of Directors of the Corporanon: (i) Com^cnsaioiy Shares 
(including oprions pcnnitring the purchase thereof) pursuant to srock 
purchase or siock option plans or similar arrangements; (ii) scciirities 
issncd in conncciioa with acqufsidons, corporate parmering or snatcgic 
iransacrioDs; (iii) shares of ComniQa Stock issued upon conversion of 
. any shares of Series B-C Preferred Scock; (iv) shares issued in an 
. underwriocn firm commitment ptiblic offering in which the Series B-C 
Preferred Stock is coavcntd into Commoa Stock: (v) sccurirics issued in 
connection with stock dividends^ splits, combinations, recapitalizations 
artd similar events described in subparagraphs (i), (ii) or (iii) of this 
sccrioa 2(d); or (vi) shares of Conmion Scock or Common Stock 
Equivalents issued to any bank, financial instimrion, equipment lessor or 
similar financing sources in bona, fide commercial credit arrangements, 
equipment financings and similar iransactioxis primarily for non-equity 
capital raising purposes, 

(6) For the purpose of any coroputation 
pursuant to this section 2(d), the "Current Market Price" at any dace of 
one share of Common Stock shall be deemed to be the average of the last 
sale prices for the twenty (20) prior trading days on any public trading 
market for the Common Stock; provided thai if the Common Stock is not 
Traded on a pubHc trading market. Current Market Price shall be 
detcrinined in. good faith by the Board of Directors. 

(c) Cem ficfli e as to Adjusmient^ . Upon the occurrence of each adjustment or 
readjustment of the Conversion Price pursuant to section 2(d) above, the Corporation, at its 
•'-expense promptiy.5haU_compuicj5uclLa^^^ readjustment in accordance with the terms 

hereof and prepare and fiunoish to each Scries B-C Ptefcircd STockHordcr " 

forth such adjustment or readjustment and showing ia detail the facts upon which such 
adjustment or rcadjusrmcnt is based. The Corporation shall ftimish or cause lo be fiimished to 
such Stockholder a cmificaic setting forth (0 such adjustment and readjustment, (ii) the current 
Conversion Price at the time in cQcct, and (iii) the number of shares of Common Stock and the 
amoimt, if any p of other property which at the rime would be received upon the conversion of a 
diarc of Series B Preferred Stock or Scries C Preferred Stock- 

(f) RgscTy?tion of Scock Issuable Upon CDnvcr5ion The Corporation at all 
times will reserve and keep available out of its authorized but unissued shares of Common 
Stock solely for the purpose of efi*ecting the cotrvcrsion of the shares of Scries B-C Preferred 
Stock suc±k nimiber of its shares of Common Stock as from time to time will be snfEcicnt to 
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ctTecr the conversion of all then ouisxanding shares of Series B-C Preferred Stock; and if at any 
time the number of authorized bui unissued shares of Common Stock is not sufScicni to effect 
. the conversion of all then ouistanding sh^cs of Scries B-C Preferred Stock, in addition to such 
other remedies as may be available to the Series B-C Preferred Stockholders for such failure, 
the Corporarion will take such corporate action as, in the opinion of its counsel, may be 
necessary to increase its auihori^cd bur unissued shares of Commoa Stock to such number of 
shares as ^wiU be sufficient for such purpose. 

3. Protgcrivt;; ProvigionS- 

(a) The Corporation shall not without Cist obtaining the approval (by vote ox 
wriucn consent, as provided by law) of the holders of over fifty percent (50%) of the then 
outstanding shares of Series B Preferred Stock and the holders of over fifty percent (50%) of 
the then outstanding shares of Scries C Prcfcircd Stock, each such series voting separately as a 
separate class: 

(i) apply any of the Corporariou's assets to the redemption, rptircmcnc, 
purchase or acqtiisiiion of any outstanding shares of Common Stock or Preferred Stock other 
than at par value except (i) pursuant to agrccmencs that permit the Corporarion to repurchase at 
cost Compensatory Stock upon the termination of employment, director or consulting services 
to the Corporation or (ii) in exercise of the Corporatioa's right of first refusal or similar right 
with respect to a proposed transfer of capital stock, pursuant to stock option, incentive stock 
option, and similar agreements approved by the Boanl; 

(ii) pay or declare any dividend, on the Common Stock (other than 
dividends payable solely in shares of capital stock of the Corporariorx); 

(ill) issue securities to employees, ofSccrs or directors in excess of the 
number of such securiues that have been reserved for such issuance as of the date of filing of 
this Amended and Restated Certificate, unless approved by a majority of the disinterested 
directors of the Corporation including the director elected by the Series B Preferred 
Stockholders and the director elected by the Scries C Preferred Stockholders; 

(iv) cuter into any transactions, including loans, with any officer or 
director of the Coiporation or to or with their affiliates or families, unless approved by a 
■inajoriry of the disinterested directors of the Corporation inchiding the director elected by the 
Scries B Preferred Stockholders and the director elected by the Scries C Prcfe^^ 
Siockholders;- . 

(v) take any action to voluntarily dissolve or liquidate the Corporation; 

(b) Except as otherwise provided in these Axxicles or as inay be required by 
law, so long as any shares of Series B Preferred Stock arc outstanding, the Corporation shall 
not wLchout first obtaining the approval (by vote or written consent, as provided by law) of the 
holders of over fifty percent (50%) of the then outstanding shares of Series B Preferred Stock 
voting separately as a separate class: 
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(i) amend, repeal, alter or change ihc righrs, prefexcnces or privileges of 
the shares of Series B Preferred Stock or increase or decrease Che authorized number of 
Scries B Shares: 

(ii) authorize, crcaic (by reclassifications or oihcrwise) or issue any new 
class or series of shares having righc3> preferences or privileges senior to or on parity with the 
Scries B Prefcircd Stock, provided thai such approval shall not be required for the Company to 
issue its Series C Stock with the rights, preferences and privileges provided herein; 

(iii) enter into any Asset Sale or Merger unless 5Uch Transaction results in 
a distribution lo the Scries B Preferred Stockholders in an amount equal lo at least three (3) 
times the Original Purchase Price paid by the Scries B Preferred Stockholders, in cash or 
securities; or 

(iv) enter into any agreement that would impair the Company's ability to 
perform its obligajions under that certain Scries B Preferred Slock Purchase Agreement among 
the Company and cerxaici Series B Preferred Stockholders, 

(c) Except as otherwise provided in these Articles or as may be required by 
law^ so long as any shares of Series C Preferred Slock are outstanding, the Corporation shall 
not without firsr obtaining the approval (by vote or written consent, as provided by law) of the 
holders of over fifty percent (50%) of the then outstanding shares of Series C Preferred Sxock 
voting separately as a separate class: 

(i) ameni. repeal, alter or change the rights, preferences or privileges of 
the shares of Scries C Preferred Stock or increase or decrease ihc authorized number of 
Scries C Sharesj 

(ii) authorize, create (by reclassifications or otherwise) or issue any new 
class or series of shares having rights, preferences or privileges senior lo or on parity wirh the 
Scries C Preferred Stock; 

(lU) enter into any Asset Sale or Merger unless such transaction resulrs in 
a distribution to the Series C Preferred Stockholders in an axnouni equal to at least three (3) 
times the Original Purchase Price paid by the Scries C Preferred Stockholders, in cash or 
securities; or 

(iv) enter into any agreement thai would impair the Company* s ability to 
perforrn its obligaaotxs under thai certain Scries C Preferred Stock Purchase Agreement among 
the Company, OSRoad Securities, Inc., and the Series C Preferred Stockholders. 

4, 3patus of Ccmvenffi Sio< pX- In the cvcni any shares of Prefcired Stock shall be 
convened pursuani to section 2 hereof^ the shares so converted shall be canceled and shall not 
be issuable by the Corporation. The Certificate of Incorporation of the Corporation shall be 
appropriately amended to effect the corresponding reduction in the Corporation's authorized 
capital stock. 
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ARTICLE V 



The Board of Directors of ihc Corporaiioa is expressly auihorizcd co make, alcer or 
icpcal Bylaws of the Coiporarion, 



ARTICLE VI 

Elections of dircaors need not be by wriitea ballot unless oihcnvisc provided in the 
Bylaws of rhc Corporation, 



ARTICLE Vfl 

A- To the ftiUcat cxicnt pcnnitted by th^ Delaware General Corporaiion Law, as the 
same exists or as may hereafter be amended, a director of the Corporatioa shall not be 
personally liable lo the Corporarion or iis siockholdcrs for inoaexary damages for breach of 
fiduciary duty as a director. . 

B- The Corporadon shall indemnify to the fullest extent permitted by law any person 
made or threatened to be made a pany lo an action or proceeding, whether criminal, civil, 
administraiivc or investigative, by reason of the fact that he or she, his or her testator or 
intestate is or was a director or officer of the Corporarion or any predecessor of the 
Corporadon, or serves or. served at any other enterprise as a director or officer at the request of 
the Corporadou or any predecessor to the Coiporarion. 

Neithcr any amendment nor repeal of this Arricle VIL nor the adopdon of any 
provision of the Corporarion' s Ccrdficatc of Incorporarion inconsistent with this Article VH, 
shall eliminate or reduce the cfifecr of this Article VII in respect of any matter occurring, or any 
action or proceeding accruing or arising or that, bui for this Article VII. would accrue or arise, . 
prior to such amendment, repeal or adoption of an inconsistent provision." 
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The foregoing Amended and Rcstaced CcitLficace of Incorporation has been duly 
adopted by this Corporation's Board of Dircciors and stocScholders in accordance with die 
applicable provisions of Sections 228, 242 and 245 of the Qcncral Corporation Law of che 
Scare of Delaware. A majoriiy of the oucsianding shares of Common Slock and Preferred Siock 
approved this Ajmcaded and Restated Ccrdiicaic of Incorporation by wriiicn consent in 
accordance wiih Section 228 of the General Corporadon Law of the State of Delaware and 
written notice of snch was given by the Corporadon in accordance with said Section 228. 

Executed at Berkeley, California on this 1 0 day of July, 2000, 



/s/ Philip J. Gioia ". 

Philip J. Gioia 

President and aucfExccudvc Officer 
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United States 
Patent AND 
★ ★ ★ ★ Trademark Office 



DECEMBER 31, 2 001 

MARGER JOHNSON Sc MCCOLLOM 
ALEXANDER C, JOHNSON, JR. 
■1030 S.W. MORRISON STREET 
PORTLAND, OR 97205 



PTAS 
P.C.- 



Chief Financial Officer and Chief Administrative Officer 

Washington, DC 20231 
wwvv.uspto.gov 



llllliilllllllllllllllllllllllllllilllillil 

*101882566A* 



UNITED STATES PATENT AND TRADEMARK OFFICE 
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT 

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY . THE ASSIGNMENT DIVISION OF 
THE U.S. PATENT AND TRADEMARK OFFICE., A COMPLETE MICROFILM COPY IS 
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AMD FRAME NUMBER 
REFERENCED BELOW. 

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE 

INFORMATION CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA 
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD 
FIND ANY ERRORS OR HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY 
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE. AT 703-308-9723. 
PLEASE SEND REQUEST FOR CORRECTION TO : U.S. PATENT AND TRADEMARK OFFICE, 
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4-, 1213 JEFFERSON . DAVIS HWY' 
SUITE 320, WASHINGTON, D.C. 20231. 



RECORDATION DATE: 10/15/2001 



REEL/FRAME: 012263/0077 
NUMBER OF PAGES: 4 



BRIEF: CHANGE OF NAME (SEE DOCUMENT FOR DETAILS) . 



ASSIGNOR:' 

VERISTAR CORPORATION 



DOC DATE: 08/16/2001 



ASSIGNEE: 

INDIVOS CORPORATION 
- 1 5 5 GRAND AVENUE 
. SUITE 1050 . 
OAKLAND, CALIFORNIA 94 612 

SERIAL NUMBER: 08442895- . 
PATENT NUMBER : 5613 012 

SERIAL NUMBER: 08345523 
PATENT NUMBER: 5615277 



FILING DATE: 05/17/1995 
ISSUE DATE: 03/18/1997 

FILING DATE: 11/28/1994 
ISSUE DATE: 03/25/1997 .. 



SERIAL NUMBER: 08739313 
PATENT NUMBER: 57374 3 9 



FILING DATE: 10/29/1996 
ISSUE DATE: 04/07/1998 



SERIAL NUMBER: 08722629 
PATENT NUMBER: 5764789 



FILING DATE: 09/27/1996 
ISSUE DATE: 06/09/1998 



012263/0077 PAGE 2 



SERIAL NUMBER:. 08818872 

PATENT NUMBER: 5802199 

SERIAL NUMBER: 08820008 

PATENT NUMBER: 58 05719 

SERIAL NUMBER: 08687251 

PATENT NUMBER: .5838812 

•SERIAL NUMBER: 08705399 

PATENT NUMBER: 587 0723 

SERIAL NUMBER: 08 9 02151 

PATENT NUMBER: 5982 914 

SERIAL NUMBER: 09244784 

_: PATENT NUMBER : 6012 039 

SERIAL NUMBER: 09098318 

PATENT NUMBER: 6131464 

SERIAL NUMBER : 09245501 

PATENT NUMBER: 6154879 

SERIAL NUMBER: 09243208 

PATENT NUMBER: 6192142 

SERIAL NUMBER: 09239595 

PATENT NUMBER: 623 0148. 

SERIAL NUMBER: .091832.15 
PATENT NUMBER: 

SERIAL NUMBER:. 09330253 
PATENT NUMBER: 

SERIAL NUMBER: 09239570 

PATENT NUMBER: 6269348 

SERIAL NUMBER: 09357718 
PATENT NUMBER: 

SERIAL NUMBER: 09398914 
PATENT NUMBER: 

SERIAL NUMBER: 09441107 
PATENT NUMBER: 

SERIAL NUMBER: 60208680 
PATENT NUMBER: 

SERIAL NUMBER: 29097104 

PATENT NUMBER: D415611 



FILING DATE: 03/17/1997 
ISSUE DATE: 09/01/1998 

, FILING DATE: 03/18/1997 
ISSUE DATE: 09/08/1998 

FILING DATE: 07/25/1996 
ISSUE DATE: 11/17/1998 

FILING DATE: 08/2 9/199 6 
ISSUE DATE: . 02/09/1999 

FILING DATE: 07/29/1997 
ISSUE DATE: 11/09/1999 

-FILING DATE: 02/05/1999 
ISSUE DATE: 01/04/2000 

FILING DATE: 06/16/1998 
ISSUE DATE: 10/17/2000 ' 

FILING DATE: 02/05/1999 
ISSUE DATE: 11/28/2000 

FILING DATE: 02/02/1999 
ISSUE DATE: 02/20/2001 

FILING DATE: 01/29/1999' 
ISSUE DATE: 05/08/2001 

FILING DATE: 10/30/1998. 
ISSUE DATE: 

FILING DATE: 06/10/1999- 
ISSUE DATE: 

FILING DATE: 01/29/1999 
ISSUE DATE: 07/31/2001 

FILING DATE: 07/20/1999 
ISSUE DATE: 

FILING DATE: 09/16/1999 
ISSUE DATE: 

FILING DATE: 11/16/1999 
ISSUE DATE:. 

FILING DATE: .05/31/2000 

ISSUE DATE: . 

FILING DATE: 11/30/1998 
/ISSUE DATE: 10/26/1999 
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SERIAL NUMBER: 08442895 

PATENT NUMBER: 5613 012 

SERIAL NUMBER: 083 4552 3 

PATENT NUMBER: 5615277 

SERIAL NUMBER: 08739313 

PATENT NUMBER: 5737439 

SERIAL NUMBER: 08722629 

PATENT NUMBER: 5764789 

SERIAL. NUMBER: 08818872 

PATENT NUMBER: 5802199 

SERIAL NUMBER: 08820008 

PATENT NUMBER: 53 05719 

SERIAL NUMBER: 08687251. 

PATENT NUMBER: 5838812 

SERIAL NUMBER: 087 05399 

PATENT NUMBER: 587 0723 

SERIAL NUMBER: 08902151 

PATENT NUMBER:. 5982914 

SERIAL NUMBER: 09244784 

PATENT NUMBER: 6012039 . 

SERIAL NUMBER: 09098 318. 

PATENT NUMBER: 6131464 

SERIAL NUMBER: 09245501 

PATENT NUMBER: 6154879 

SERIAL NUMBER: 09243208 

PATENT. NUMBER: 6192142 

SERIAL NUMBER: 0923 9595 

PATENT NUMBER : 62 3 0.1 48 

SERIAL NUMBER: 29097014 

PATENT NUMBER: D42 587 3 



FILING DATE: 05/17/1995 
ISSUE DATE: 03/18/1997 

FILING DATE: 11/28/1994 
ISSUE DATE: 03/25/1997 

FILING DATE: 10/29/1996 
ISSUE DATE: 04/07/1998 

FILING DATE: 09/27/1996 
ISSUE DATE: 06/09/1998 

FILING DATE: 03/17/1997 
ISSUE DATE: 09/01/1998 

FILING DATE: 03/18/1997 
ISSUE DATE: 09/08/1998 

FILING DATE: 07/25/1996 
ISSUE DATE: 11/17/1998 

FILING DATE: 08/29/1996 
ISSUE DATE: 02/09/1999 

FILING DATE: 07/29/1997 
ISSUE DATE: 11/09/1999 . 

FILING DATE: 02/0571999 
ISSUE DATE: 01/04/2000 ' 

FILING DATE: 06/16/1998 
ISSUE DATE: 10/17/2 000 

FILING DATE: 02/05/1999 
ISSUE DATE: 11/28/2000 

FILING DATE: 02/02/1999 
ISSUE DATE: 02/2 0/2 001 

FILING DATE: 01/29/1999 
ISSUE DATE: 05/08/2001 

FILING DATE: 11/25/1998 
ISSUE DATE: 05/30/2000 



SHARON LATIMER, EXAMINER 
ASSIGNMENT DIVISION . 
OFFICE OF PUBLIC RECORDS 



United States 
Patent and 
★ ★ ★ ★ Trademark Office 



Chief Financial Officer and Chief Administrative Officer 

Washington, DC 20231 . 
www.uspto.gov 



AUTHORIZATION TO CHARGE ADDITIONAL FEES TO DEPOSI 

DECEMBER 31, 2001 • 

TO: OFFICE OF FINANCE 



*101882566B* 



FROM: 



SUBJECT : 



ASSIGNMENT DIVISION 
OFFICE OF PUBLIC RECORDS , 

DEPOSIT ACCOUNT CHARGE (S) 



CHARGE THE DEPOSIT ACCOUNT LISTED BELOW ADDITIONAL FEE{S) AS INDICATED 
BELOW. AUTHORIZATION TO CHARGE ADDITIONAL FEES HAS BEEN PROVIDED PER 
THE ATTACHED COVER SHEET, OR BY DIRECT CONTACT WITH THE CUSTOMER. 

DEPOSIT ACCOUNT NUMBER: 1317 03 
PROPERTY NUMBER: 08442895 . 



RECORDING FEES : 
FEE CODE: 581 



AMOUNT: 600 



IF YOU HAVE ANY QUESTIONS REGARDING THIS. NOTICE, YOU MAY CONTACT . 
THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT 703-3 08-9723. 



SHARON LATIMER, EXAMINER 

ASSIGNMENT DIVISION 
OFFICE OF PUBLIC RECORDS 



TRADEMARK SERVICE FEES : . 

RECORDING FIRST MARK 
RECORDATION SECOND AND 

SUBSEQUENT MARK IN SAME DOCUMENT 
LABOR CHARGES FOR SERVICES PER HOURS 

OR FRACTION THEREOF 
UNSPECIFIED OTHER SERVICES 



FEE CODE: 

481 
482 

484 

485 ■ 



PATENT SERVICE FEES: 



RECORDING EACH PATENT ASSIGNMENT, .. 
AGREEMENT, OTHER PAPER, ^ PER PROPERTY 



581 



LABOR CHARGES FOR SERVICES PER HOUR 584 

($3 0). OR FRACTION THEREOF 
UNSPECIFIED OTHER SERVICES 58 5 



PATENT APPLICATION 
Attorney's Do. No. 8514-1 



IN THE 1 



101882566 



^/lARK OFFICE 



BOX ASSIGNMENT 

Commissioner of Patents and Trademarks 

Washington, D.C. 20231 

Please record the attached original document or copy thereof and return the recorded instrument to the 
undersigned. 



2. 



3. 



4. 



OCT 1 5 200. 



Name of party(ies) conveying an interest:: 

Veristar Corporation 

Name and address of party(ies) receiving an interest: 

Indivos Corporation 

155 Grand Avenue, Suite 1050 

Oakland, California 94612 

Description of the interest conveyed: 

□ Assignment |3 Change of Name O Security Agreement Q Merger 
Date of execution of attached document: August 16, 2001 
Application number(s) or patent number(s). Additional sheet attached? Yes 
A. Patent Application No. B. Filed C. Patent No. D. Issued 



I HEREBY CERTIFY THAT THIS COR- 
RESPONDENCE IS BEING DEPOSITED 
V^ITH THE UNITED STATES POSTAL 
SERVICE-AS FIRST CLASS MAIL IN AN 
EN^eraPE ADDRESSED TO: 
uScOMMlSSlONER OF PATENTS AND 
Tl?AO£MARKS. WASHINGTON O.C. 
-20231 

□ ASSISTANT COMMISSIONER FOR 
PATENTS. WASHINGTON OX. 20231 

□ ASSISTANT COMMlSSIONEa FOR 
. TRADEMARKS. 29^YSJAL^0RIV£, 



;SYSTAL DRIVE, 




No X 



08/442,895 


5-17-95 


5,613,012 


3-18-97 


08/345.523 


11-28-94 


5.615.277 


3-25-97 


08/739,313 


10-29-96 


5,737.439 


4-7-98 


08/722,629 . 


9-27-96 


5,764,789 


6-9-98 


08/818,872 


3-17-97 


5,802,199 


9-1-98 


08/820,008 


3-18-97 


5,805,719 


9-8-98 


08/687,251 


7-25-96 


5,838,812 


11-17-98 


08/705,399 


8-29-96 


5,870,723 


2-9-99 


08/902.151 


7-29-97 


5,982,914 


11-9-99 


09/244,784 


2-5-99 


6,012,039 


1-4-00 


09/098,318 


6-16-98 


6,131.464 


10-17-00 


09/245.501 


2-^5-99 


6.154,879 


11-28-00 


09/243,208 


. 2-2-99 


6.192.142 


2-20-01 


09/239,595 


1-29-99 


6.230.148 


5-8-01 


09/183.215 


10-30-98 






09/330,253 


6-10-99 






09/239,570 


1-29-99 






09/357.718 


7-20-99 






09/398,914 


9-16-99 






09/441,107 


11-16-99 






60/208,680 


5-31-00 






29/097.014 


11-25-98 


D425.873 


5-30-00 



V23/E001 LHUELLER 00000006 08A42&95. 
i FC:5ai 830.00 OPl 



5. Name and address of party to whom correspondence concerning document should be mailed: 

MARGER JOHNSON & McCOLLOM, P.C. : 
1030 S.W. Morrison Street 
Portland, Oregon 97205 
Telephone: (503)222-3613 

6. Number of applications and patents involved: 22 

7. Enclosed is our check for $ 880.00 

^ 0 

8. Any deficiency or overpayment should be charged or credited to deposit account number 13-1703. 




9. To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is 
true copy of the original document. 



Dated: October^ 200 1 



MARGER JOHNSON & McCOLLOM, P.C. 
1030 SW Morrison Street 
Portland, OR 97205 
(503) 222-3613 



Respectfully 
MARGER 




Alexander C. Johnson, 
RegistrationyNo. 29,336 



Total numoer of pages comprising 
cover sheet and attached assignment: 4 



FSOW; . LATHAM 4 mim 3F ^ (HD) 9, 19" 0I. !6:56/SVT6:55/Na 436] 364978. 2 

State of Delaware 

PAG2 1 

Office of the Secretary of State 



I, HARKIET SMITH WINDSOR/ SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF AMENDMENT OF "VERISTAR CORPORATION", 
CEJ^QltiG ITS NAME FROM "VERISTAJR . CORPORATION" TO "INDIVOS 
CORPORATION", FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF 
AUGUST, A.D;. 2001, at 9 O'CLOCK. A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS, 



2731001 8100 
010402321 




AUTHENTICATION : 1298842 
DATE: Oa-ie-Ol 



S6S0-892-0TS 



FROM LATHAM & WATXiNS Sf . ' • !?/ED) 9.. 1 9" 0I 16:56/sf:i 6 :55/NO. 486r364973 P 



CERTIFICATE OF AMENDlVlEmr 
OF 

AiiENDEZ) A>a) RESTATED CERllK^ 

VERISTAR COR?ORATJON 

Vdi^Ur ConrpcroCion. a cotp^raiian duly ar^&nizcd, and odsring Tuaicr the Gcoccal 
CorporalionX-flw of the Scalc of Dclawair: (the *XIl<)iporaticmr), doe5 hereby ccni^ "ito: 

I, The MiMWdTneat to the Cotponitk>n*s Amrndcd aod Itertaccd Ccrcificatc of 
IncorporsdopL set 6rth below has been adapted by cbo bo^ of ds-cctors io sccordsoce with the; 
provisions of section 242 of ihc GcneraJ CoiponcioQ Law of the Stale af Dclawnns, 

II. Article I of ibc Corpcnuioa x AiocxukJ <u3d Rc^CUcd Cotificaic of locorp&ratibu . 
is euacnded to read in jt5 ainr«ty as fijBo-ws: 

The- ao cue of liiis corporation is Indivos Corporation (the "Corporation")." 



IN WITNESS WHEREOF, VcriStar Corporalioa has caused ihi^ Ccitifia^c to be j 
by Philip J. ^in, tb Chief Executive Officer, ftpd Midiacl J. Bibcr, Us Secxct^, thif ^^5^ 
of AugU5T, 2X>0K 




Philip J- Gioii, Chiitf.Ex3ccutiV8 Officer 




ST^r£ Of DELA!fAR2 . 

SECH£rjw?y or srAfs 

QIVI3rOi4 or COKPOftATZOHS 
FILED 09:00 AM 00^15^2001 



S6S0-892-0IS 



^80 =20 
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